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YIA MESEENGER

Russell Selman

Bell, Boyd & Lloyd

Three First Restionasl Plaza
70 Wast Madison Btreet

Suite 3200
Chicego, 1llinois 60602-3200

Doar Mz. Selman!

LY
Enclosed please f£ind s revised dreft of the License

Agreement propozed by Outboard Marine Corpqg on ("OMC") for
the Coke Plant Site. As you will note, » ) of additions
have beon made to the Agreement to sddress CUNCerns of OMC

S relating to potential impacts of the RI/FS on existing OMC
activities st the Bite end remedial sctivities being conducted
by the Weukegan Karbor Site Trust pursuant to the existing
Conssnt Decree,

Plesss contact myself or Dick Kissel to discuss st your

earliest convenience.
Very truly yours, o?/yfém)

(4] N. Watson
JM:js h

W o Mhflionens sty
Enclosure — .1 z_‘:’
ce: Dale Vitale %M 9‘9’
J. Roget Crawford /1/ ~21ql
colind

Sean Mulroney
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LICENSE AGREEMENT

THIS LICENSE AGREEMERT (the "Agreement” or "License") is

made this _____ day of . 1992, by snd between OUTBOARD
MARINE CORPORATION (“ONC") and MORTH SHORE OAS COMPANY ("North

Shore”) (collectively, the “*Parties”);

WHERBAE, ONC, Morth Shore and Generasl Motors Corporstion
have bern idantified by tha United Stetes Environmental
Protection Agency (*EPA®) as potentially responsible perties
("PRPs") purRusnt to the Comprehensive Buvlironmental Rescponee,
Compensation and Liability Act of 1980, »s anended, 42 U.65.C.
§ 9601 gt meq., for the Waukegan Manufactured Gas snd Coke
Plsnt Bite in Waukegan, Illinois, as depiotod on Exhibit A
attsched hereto, (the “Coke Plant 8ite®))

WILEREAE, EPA and Morth S8hore entared into an
Administrutlve Order On Consont Re: Remadial Investigation nd
Feasibility Study for the Cokxe Plant BiLs (BPA Docket Neo.
VW-91-C-085) on August 27, 1990 (Lha *Order®))

WHEREAS, the O;GOI required that Raorth Bhoze conduet a
Remedial jnvestigatiuvn and Faasibility Study ("RI/P5®) to
(1) fully delermine the naturc and extent of the potantial
threat, i{f any, to the public health, welfere snd the
environment caused by the relesse or threatened release of hex-
ardous substances, poliutants or contaminsnls from ox at the
Coke Plant Site; (2) determine snd eveluate slternatives for
remedial action to prevent, mitigate or otherwise remedy any

relesse or threatened release of hazardous substencas,
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pollutanta or contsminsnts from or st the Coke Plant Site; and
(3) recover reaponse and oversight costs inocurred by EPA and
the Illinois Bnvironmental Protection Agency (®IBPA®) consis-
tent with the National Contingency Plan, 40 C.P.R. § 300 st
seg. (“NCP");

WHRREAS, ONC is currently funding remedial activities
conducted by the Weukegan Hsrbor Bite Trust, including its

~ epployeas, sgents, contractors snd subcontractors,
(collectively, the “Trust*), in and sround the Coke Plant Site
pursuant to the Consent Decree, as smended, entered into be-
tween OMC, EPA and IEPA in lUnited States ¥, Outhoprd Marine
Corporation, Nos, 88-C-8571 snd 88-C-8572 (N.D. Ill.) (the
*“Consent Decree®);

WHEREAS, OMC repressents thet it has authority to enter
into this License with respect to that parcel depicted on
Exhibit 8 attached herato (the "Site"), which includes those
portions of the Coke Plant Site not owned, leased or subject to
imminent conveyance to Larsen Marine Bervice;

WHEREAS, Rorth Shore has requested permission to enter
upon the Bite in order to conduct the RI/F8; and

WHEREAS, OMC i willing to grant North Bhore a limited
license for the sbove-gtated purposes}

NOW, THEREFORE, conditioned upon the mutus} covensnts,

promises and agreements stated harein, the Parties sgres as

follows:
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1. OMC (“Licensor®") hereby grants to Rorth 8hore, its
employees, agents, contractors and subcontractors necessary to
conduct the RI/F8, (collectively, the “Licensee”), a temporary
license, as described and othorwise limited herein, to enter
upon the Bite for the exzclusive purpose of conducting the RI/FS
pursuant to the Order.

2. Licensor hereby acknowledges the receipt of the RI/IFS
Work Plan and Order,

3. Licenses shasll be authorized to conduct all sctivities
permitted by this License, provided that:

(3) wsuch sctivities shall not interfere

with Licensor's dsy-to-day operstiong st the

Bite, the operations o her individuel or

entity duly suthorized by Licensor to utilize the

gite, or the activities of the Trust in the im-
plementation of the Consent Decree; snd

(b) to the extent that Licensee's
activities may sffect those portions of the Bite
designated in Exhibit C attached hereto, Licensee

shell provide Licensor with s detajiled descrip- “"y W
e

tion of all activities to bs conducted st those

portions of the Bite including, without ldimitas- }‘L[
tion, descriptions ipment to be

used, methods of installation, sampling and moni-

toring of such equipment, and the anticipated

duration ’,J

o3
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of such activities, and Licensee shall provide w o
Licensor with a ressonable opportunity to comment :L.C’ﬂvwit
on these sctivitior prior to commencing such m /r"‘/

activities st the Bite.

) (Pﬂ fn the event that Licensos'z activities et the Site, in the
(‘)P\c . ~sole and oxclusive judgment of Licensor, interfere with

~ Licensor's Gay~to-dsy operations, those of other suthorized
individuals or entities, or any.octlvitiec of the Trust in the
implementation of the Consunt Dacrse, Licensor shall hava the
fl‘fg authority, at any time and without notice, to order Licenses to /,“-""?”
JJ /cuu sll activit;u at the Blto or to remove from Lhe Bite any
. ;ﬂ\

employee, agent, contractor or_ggQQQnL:lGLQI_QS_EQSQE!!ﬁ:

Should Licensor exercise its right to halt Licenses's
aotivitior or remove Lluerumsn feom the Gite, Licencor snd
Licenses shall use their bast efforts to resolve eny issues of
interfexencs in s mutuslly satisfactory manner., 1f the
Licensor and Licenses fail to resolve their dispute and the
igsues of interference relate solely to conflicts involving or
otherwise associated with Licensee‘s implementation of the
RI1/F8 and the implementetion vf Lhe Consent Decree, tho EPA
Project Mansger(s) responsibie tor oversight of thuse
activities shall have the authority to resolve the issues of

interference provided that EPA agrees that the issues of inter-

_ference constitute "force majeure’ events under the Order and

the Consent bacree_gsnd the existing Remedisl Action Plan
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doveloped pursusnt to the Consent Decres igx modified tn the :4*:3’.39 y
satisfaction of Licensor. é’"-..iuo .

4. Licenses shal] provide Licensor with not less than
seventy-two (72) hours maticea of sny ssmpling to be conducted
at the Site, giving deteil as to the locetion, time snd manner
of surh asmple-teking and shall offer Licensor or the Trust the

opportunity to split any samples collected.

5. Ulcenses shall be liable for sll costs and damsges, 9‘:‘:7‘”
whather direot or indirect, ranxulting from or otherwise associ- ~

ated with Licensee‘'s activities at the Eite, inoluding, without

r—limitation. additionsl costs or costs of delpy incurred Dy
—Lumncor or the Trust in the implementation of the Copaent.

Decree rssulting from issues of interference, loss of uis of
Licensor’s or the Trust's fecilities or structures, including

perk nd damage, ial damage,

to Licensor's dats processing equipment and operstions.

" Licensee shall not be liable for any injuries or damsge to
persons or property resulting exclusively and directly from the
negligent, reckless or willful scts or omissions of Licensor or
any person acting on its behalf in parrorming the duy-Lo-8ay
oparstions of Licensor or carryianyg vul euy oclivity undor tho
Consent Decree.

6. Licensee shsll be solely responsible for sefety end
security st the Site, and Licensoxr shall psrmit only those
employees, sgents, contractors snd suhcontracters of Licensee

designated by Noxth Shore in writing ("Authorized Prartios®) to
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enter the 8ite st ressonable timea to conduct the activities

permnitted under this License. riave v veienvnan . .
activities st the Bite pursuent to this License, Licensee shall
deliver to Licensor £or spproval a security plan for the Bite.

;;51;4(\}dccncce further sgrees to implement such sdditional security

Jipﬁ* xessures &8 Licensor may requeat from time to ti-o:’ Licensee

shall hold Licensor harmless £or sny costs or damsges resulting

trom Livaches of cuch security Or any acts of theft, burglary

sﬁ§'~ or vandulism, Prior to commancing any activities at the Site,
éL:”Jj Licensee's Health and Safoty Plen shall Ly spproved in writing

;gzyf¢y) by the Occupational Safety end Heslth Anmlnistrationigj

dﬁ/’ 7. North Shore shall ensure that sll Authorized Parties

‘possess the proper licensing, certifications and treining s
required under a}l applicable laws and regulations tv conduct
any activitias st the Bliw ineluding, without Yimitalion, conm-
pliance by all Authorized Pasrties with the Licensee'’'s Haslth

- and Safwly Plan. Licensee shall conduct ell sctivities at the
Site in strict compliance with all laws, rules, regulations,
ordars or decrees, including the Order and Consent Decree.

oy Liceuevs shall, st its nun nst and expense snd prior
to any entry upon the Site, obtain the following insurence cov-
ersge and shall maintein such insurance coversge during the

term of this Agreement.

COVERAGR LIMITR
(1) ©Employer's Lisbility $1,000,000 esch otcurrence
(2) General Lisbility $1,000,000 aggregste

(personsl injury)
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(3) Gonarsl Lisbility $3,000,000 sach occurrence
(bodily injury snd
property demage
combined)
COVERAGE LINIZE
(4) Automobile Lisbility $1,000,000 each occurrence

(bodily injury and
Conbined) O

(%) W¥orhaown Compansation Statutory
Licensee shell also 44 Liconsor »s an sdditional named insured
and loss payee undes each of 1tu.1nsutaneo policies. Frailure
of Licenses to meintain insurance coversge in compliance with
the regquirements vf Lhis paragraph shall result {n the automat-
ic termination of thim Licensee. Prior to conmencing any |
activities st the 8ite, Licensee shell provide Licensor, ss
evidence of surch insurpnce, 8 certificste of insurance in com-
plisnce with the vequirements of this parzagraph.

9. Licensee agrees to indemnify and hold harnmiless
Licensor, sgainst and fromn any snd »ll clalms, demands, dam-
ages, losses, lewsuits, other p{oceodlngc. csuses of action,
liabilities, cluime of lien, lienw, civil or criminal penalties
and charges, attorneys' fess or other costs and expenses which
msy at any time bs imposed upon, incurred by or ssserted or
awarded sgainst Licensor and srising from or out of negligent,
grossly negligent, or intentionsl scts of or by Licensae in
connection with sny activities cnnfuctad by Licensee at the

8ite.
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10. Licensee shall provide Licensor/with all docuwents

vhich reference, discuss, describe or otherwise oconcera the

activities of Licensee at the Site in the preperation for and
completion of the RI/F8 pursuint to the Order, including, uith-
out limitation, all wuih plans, including smondments theratn,
field sampling plans, quality assursnce plans, health and safe-
ty plans, analytical results and deta, reports, and correspon-
dence between North Bhore and any government agency, except for
such documants which fsll within ths coverage of the siiornay-

Py ——

client privilege. Licensor agrese to reimburse Horth Bhore for

any and ell commerciaily reasonable swpioduction cogts rolated
to the provision of the above-irefuranced documanto.

11. All equipwent, machinery, wuppiies and othe:r pussunsl
property which Licensee causes to be located st the Site
{collectively, the "Licensee property*) for the purpose of
conducting the RI/FS pursusnt to the vrder shall remain the
property of the Licensee, FPFollowing tha completion of al)
activities conducted pursuant to the Order, Licensee shall im-

mediately remove all Licensee property from the S8ite or obtain

‘an additionsl license #8 provided in Paragraph 12. Licensee

shall slso remove all refuse snd debris that 4id not exist st
the Site prior to the RI/FE or and that was generated as @
result of the Licenses’s activities at the Site and shall
perform all sctivities necessary to return the 8ite to its
originel condition existing priotr to the commencement of Site

activities permitted under this License, including, without
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limitotion, repeving and regrading. If Licenses fails to
romove all Licenses property from the Site or to properly snd
adequately return the 8ite to its originsl condition upon ter-
mination of this License, Licansor shsll hava the nuthoxity'tt
Licenses's wole cost and expense, to take all actions necessary
to nthw@ Licanses's obligations under this paregraph.

12. To the extsnt that EPA orders Licenses to underlake av#*")
edditional asctivities ut the Bite upon completion of the RI/FE
including the possible operation, maintensnce and sampling of -
monitoring wells, Licanocor and Licensesr shall enter into an
additional l1icense for the purpose of providing for the comple-
tion of such subsequent sctivities.

13. This License shall continue in effect until such time
as the RI/FS is concluded to the satisfaction of EPA as pro-
vided in Paragreph XXX of the Order entitled *Terminstion end
Satisfsction.” By Terminatfion snd Batisfaction of this
License, Licensor makes no scknowledgement that the work per-
formed by Licensee is consistent with the NCP,

14. The Parties raserve ell rights and defenses that they
may have individually or collectively pursusat to any aveilable
legal authority.

15. The Partias recognize that the Bite access provided by
this License is necessary to the completion of the RI1/PS pursu
snt to the Order, slthough the Parties dispute the benefit
conferred on Licenses as a result of Licensor's voluntary

granting of this License.
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16, Failure of Licensee to fully and promptly comply with
all tarms snd conditions of this License shall result in iome-
diate revocation by Licensor.

IB.NITBBBS WHEREOP, the perties hereto have caused this
License Agreement to be executed the dey snd yesr first above

written.
OUTBOARD MARINE CORPORATION

By:

D.J. Baddeley
Associste Genersl Counsel
and Secretary

NORTH SBHORE GAS COMPANY

By!

Patrick J. Doyle
- vice President
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